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STATE FULL FUNDING GRANT AGREEMENT

THIS NORTH CAROLINA DEPARTMENT OF TRANSPORTATION GRNT AGREEMENT
(Agreement) is entered into by the City of Charlotteaf@ee) and the State of North Carolina (State),
acting through the Department of Transportation (Depantime

WHEREAS, pursuant to N.C. Gen. Stat. §136-44.20, the Department isrietth to enter into
State Full Funding Grant Agreements to commit the Stat@ndial assistance to the public
transportation project described herein (the Project, awmindfter defined) subject to
appropriations by the North Carolina General Assembly,tarestablish the terms and conditions
of such financial assistance;

WHEREAS, the Department has previously provided State matching forfdederal New Starts
grants for the undertaking of the Preliminary Engineering EBndronmental Impact Statement
(PE/EIS) phase of this Project, which was necessapydgress the Project through the Federal
New Starts planning and PE/EIS documentation processes;

WHEREAS, the Grantee has submitted in its request for Saasistance (the Application),
certifications of the Grantee’s intent to submit abarances, certifications and all other documents
required as conditions precedent to a grant of Federaldalaassistance, and intent to abide by all
assurances, certifications, laws and regulations reegess secure Federal New Starts funding for
the Project;

WHEREAS, the Department finds that the Grantee demonstratasciaiaorganizational, legal
and technical capacity as is necessary to CompletertjpecP(as that term is hereinafter defined)
within the level of State assistance set forth in thgre&ment, subject to the anticipated
commitment of Federal funds; and

WHEREAS, the Grantee has notified the Department that it hawpteted the required
environmental documentation and has received a Record of @edisim the Federal Transit
Administration (FTA) for the Project.

THEREFORE, in consideration of the above and the parties’ mutual prorasegt forth in this State
Full Funding Grant Agreement (SFFGA), the Grantee and #maiment agree to the specific terms,
conditions and provisions set forth in this entire Agreemaaliiding, in particular, the specific terms of
the following Articles and Attachments:



Article 1 Purpose of Agreement
The purpose of this Agreement is:

(A) to describe the Project and to set forth the mutual nsteti@ings, terms, conditions, rights and
obligations of the parties related to carrying out thgdet, the future management and operation of the
Project and the manner in which the Project real properyequipment will be used, consistent with all
applicabldaws, regulations and New Starts requirements;

(B) to establish the Maximum State Financial Contributesthat term is hereinafter defined) in the
Project, ando establish the manner in which all future state fundshi®iProject, if any, will be awarded
and released to the Grantee;

© to establish the Grantee's financial commitmenthéoProject including its obligation to fund its
portion of the non-federal Share, its obligation to ComplateProject with a specified amount of Federal
and State assistance, its obligation to achieve revepeetion of the Project by a specified date, its
obligation to pay all costs necessary to Complete tbg&trthat are in excess of the Estimated Project
Cost of the Project (as that term is hereinafter defjnadd its obligation to finance the future
maintenance and operational costs of the Project; and

(D) to facilitate timely and efficient managementtoé Project.
Article 2 Definitions & Interpretations
(A) Definitions:

Actual Project Costaneans those costs that are the actual, audited ecmsigdad for all the work
necessary to Complete the Project and eligible for 8tetecial participation.

Agreementmeans this State Full Funding Grant Agreement (SFFGA)candists of all parts and
documents listed in the Table of Contents, the additionabmdents listed in the "Contents of
Agreement,” Article 24 of this Agreement, and will inclu@d future addenda, substitutions,
modifications and amendments as and when legally executesffantive.

Applicationmeans those documents and written submissions filed &y loehalf of the Grantee pursuant
to its request for state financial assistance for supgahe Project and accepted by the Department as
satisfaction of the legal and policy requirements of Graward. The Application includes all
explanatory, supporting, or supplementary documents relatée teroject supplied by the Grantee to the
Department in support of its request for State fir@nassistance for the Project. The contents of the
Application are described in more detail in Article Zhé Application.”

Baseline Cost Estimate (BCHE)eans the document described in Article 5 of this Agreéiaed set forth
in Attachment 1. The BCE was established at the FTA issuafre Record of Decision for the Project. It
is a record of the initial cost estimate includechia Application.

Baseline Scheduleneans the document described in Article 6 of this Agesenand set forth in
Attachment 2. The Baseline Schedule was established dtet€lA issuance of a Record of Decision
for the Project. It is a record of the initial schedincluded in the Application.

BLE means the LYNX Blue Line Extension Northeast CorridghtiRail Project



Complete the Projeatneans to accomplish all of the scope and activitighie Project as described in
Article 3, “Project Scope and Description.”

Date of this Agreemenineans the date this SFFGA is executed by all parties.

Days mean calendar days unless otherwise stated. By wagesement the Department and the Grantee
may extend or modify any period of days set forth in thissAment.

Departmenimeans the North Carolina Department of Transportation.

Environmental Impact Statement (El8pans the FTA-required statements that provide full @peh
evaluation of environmental issues and alternatives, andmnfiecision-makers and the public of
reasonable alternatives that could avoid or minimize advenpacts and enhance the quality of the
environment.

Estimated Project Cosheans the total budgeted cost of the BLE as of the exeaititis Agreement,
including amounts budgeted for contingencies, and any subsefimendments agreed to jointly by the
Department and the Grantee and that are included irPifogettt Budget — Costs and Sources of Funding
of the Project” as set forth in Article 7 of this Agneent. The amount will initially be established at the
FTA issuance of a Record of Decision for the Projdtimay be subsequently amended, as provided in
this Agreement.

Estimated Project Sources of Fundingeans the total budgeted sources of funding of the BLE e of
execution of this Agreement, including amounts budgeted fotingamcies, and any subsequent
amendments agreed to jointly by the Department and thetggrand that are included in the “Project
Budget — Costs and Sources of Funding of the Project” asréetifi Article 7 of this Agreement. The
amount will initially be established at the FTA issuant@ Record of Decision for the Project. It may
be subsequently amended, as provided in this Agreement.

Federal Full Funding Grant Agreement (Federal FFGAgans the agreement to be executed between
the FTA and Grantee that will commit the Federal fimalressistance necessary to Complete the Project.

Federal Transit Administration (FTAjneans the transit administrative agency of the UnitedesStat
Department of Transportation.

Financial Recordsare defined as any and all original documents whiclused under OMB Circulars A-
87 and A-133, as those documents may be amended from timeefdd support federal grant costs and
other costs that the Department and Grantee agreeaessary to complete the Project. This definition
includes all federal guideline and financial documents siibdnby staff, consultants and sub-consultants
working on the Project.

Final Design means the last phase of the New Starts project developsneng which the project
sponsor prepares for construction. This includes the prepawtifinal construction plans and detailed
specifications for the performance of construction work.

Final Environmental Impact Statement (FE8@ans the written documents that include: 1) identibeati
of a preferred alternative; 2) responses to comments maohg dhe circulation period; 3) commitments
to mitigate adverse impacts of the Project; 4) evidenoemipliance with related environmental statutes,
Executive Orders and regulations; and 5) a description afgelsathat have been made to the Project
since the draft EIS was published. The FEIS is credteda@mpletion of the circulation period.




Financial Planmeans the plan accepted by the Department as part of theaMgpliprocess, as may be
amended by joint agreement between the Department anddh&e€ describing the Grantee's financial
condition and capability to Complete the Project and to maiatad operate the Project together with the
Grantee's existing transit system. It includes allamatory, supporting and supplementary documents,
commitments, and agreements accepted or approved by therbema

Grant means the obligation and award of state financiastasee by the Department pursuant to the laws
of North Carolina.

Granteemeans the City of Charlotte

Joint L egislative Transportation Oversight Committee of the Nortlol®ar General Assembiypeanghe
committee that including but not limited to: reviews tramtsgt@on related reports prepared by the
Department, when those reports are required by any faenitors the funds deposited in and
expenditures from the North Carolina Highway Trust FundHigléway Fund, the General Fund, or any
other related fund; and determine whether transportatiotedelands are being spent in accordance with
law.

Locally Preferred Alternativameans the alignment and stations location, the operatarg fgbr the
transit service, and any design options to be further eealudtiring the next phases, Preliminary
Engineering and Final Design.

North Carolina Board of Transportatiomeans the group of nineteen (19) people from across tkdrstat
which each member represents a specific transportatasiosi or at-large area of interest and works
with Department staff members to make decisions abowtpeatation priorities, including execution of

this Agreement.

Maximum Federal Funds Approvedeans the amount of federal funds obligated and awaitabthe
Grantee to be defined in the executed Federal FFGA.

Maximum State Financial Contributiomeans the amount of State financial participation irPtiugect.
The amount of the Maximum State Financial Contributioneisferth in Article 9, "Maximum State
Financial Contribution and Limitations”. The amount wilitially be established at the FTA issuance of
a Record of Decision for the Project. Included in 8tate contribution are any State funds already
obligated for Project work normally considered parthef PE/EIS phase, Final Design or Construction
phases of the Project.

Metropolitan Transit Commission (MTQneans the policy board for the CATS, which has the
responsibility for reviewing and recommending all long-range pubdiosportation plans. The MTC
reviews CATS’ operating and capital programs, and madeammmendations to the affected governments
for their approval and funding of those programs. The MI & public body, and in addition to holding
monthly public meetings, it conducts public involvement programgded to gain community input on
transit planning.

Preliminary Engineering (PE)neans is the analysis and design work to produce constrystios,
specifications and cost estimates. It also includesktalignment, station locations, engineering surveys,
traffic analysis, development of a finance plan, comdition of local funding commitments and refining
construction schedules and costs. This is usually thietgemt (30%) to sixty-five percent (65%)
completion of design.




Project means the transit/transportation improvements that thetégraets forth to complete as described
in Article 3, “Project Scope and Description,” and asthfer described in the Grantee’s Final
Environmental Impact Statement (FEIS) and in the FTA ReodrDecision which are the bases for
federal participation.

Project Budget — Costs and Sources of Fundimgans the total budgeted cost of the BLE and the
anticipated sources of funding for the Project as of Xeewdion of this Agreement, including amounts
budgeted for contingencies, and any subsequent amendments tag@stly by the Department and the
Grantee. The “Project Budget — Costs and Sources of iigiodithe Project” is set forth in Article 7 of
this Agreement. The Project Budget will initially bstablished at the FTA's issuance of a Record of
Decision for the Project. It may be subsequently angrateprovided in this Agreement.

Project Schedulemeans the document described in Article 8 of this Agreena@d set forth in
Attachment 4. The Project Schedule was established #igH€l A issuance of a Record of Decision for
the Project. The Project Schedule may be amendedopwasdeu in this Agreement.

Project Costaneans all costs eligible for State financial pgpition under the terms of this Agreement
and to be consistent with the cost principles whichlvélset forth in the Federal FFGA.

Record of Decisiomeans a determination by the federal government that tdpecPhas complied with
applicable laws and regulations in conducting the NEPA (Natienvironmental Policy Act of 1969)
environmental review process, and is a legally binding docuthahtrepresents a formal administrative
action to advance the Project toward implementation.

Revenue Operation Datmeans the date certain upon which the Grantee shalneooe revenue
operations of the Project as described in Article 15.

Sponsor’'s Local Shareneans that portion of the Grantee's local financial comemt that is the
Grantee's required share of the Project Cost, induittia value of right of way or property acquired, or
infrastructure funded by the Grantee, agreed as necebgatile Department for the Project, and
contributed to the Project.

University of North Carolina at Charlotte (UNC Charlottajeans the public, State-owned University
located in Charlotte, NC.

(B) Interpretations

For purposes of this Agreement, except as otherwise exppessided or unless the context otherwise
requires:

(2) All references in this Agreement to designated ches, Attachments or other
subdivisions are to the designated Articles, Attachmentsadimer subdivisions of this Agreement as
originally executed and as subsequently amended. The wedsof’, “hereunder”, “herewith” and
other words of similar import refer to this Agreemexst a whole and not to any particular Article,
Attachment or other subdivision hereof.

(2) The terms defined in Article 2 have the meanings assignéaem in this Article and
include the plural as well as the singular.

3) The headings and captions used in this Agreement raceriwenience of reference only
and shall not define, limit or describe any of the provisioereof or the scope or intent hereof.



Article 3 Project Scope and Description

The BLE is located within the City of Charlotte an@&klenburg County, North Carolina. The Northeast
Corridor is bounded by Cabarrus County to the North, Iratexs5 to the west and Center City Charlotte
to the south.

The Metropolitan Transit Commission (MTC) is the polmyard for CATS. The Grantee appropriates
and disburses CATS’ funds, awards contracts, appliesuidr receives Federal and State grants and
provides administrative funds. A Locally Preferred Alegive (LPA) was initially approved at the
conclusion of the Northeast Corridor Major Investment Studg0@2. In 2006, the MTC selected the
light rail alternative as the LPA to be advanced iniRiehry Engineering. The FTA approved the BLE
into Preliminary Engineering in November 2007. The LPA wasraded in January 2011, following the
completion of the draft Environmental Impact Statement. TH& Rvas completed in October 2011 and
FTA issued the Record of Decision in December 2011.

The BLE consists of a 9.4 mile light rail transit lifat extends from the current LYNX Blue Line in
Center City Charlotte, the region’s central businessiclishortheast to the campus of the University of
North Carolina at Charlotte (UNC Charlotte). The meegment of the proposed line follows active
railroad rights-of-way while the outer segment follows-285(North Tryon Street) until it enters the
campus of UNC Charlotte. Peak period light rail sendtmng the BLE would initially operate at 7.5
minute frequencies.

The Project includes property acquisition, grade sepamtstreet modifications, utility relocations,

trackwork, a vehicle storage yard and dispatch facilitykjpad-ride surface lots/decks, bus drop-off
areas, and bicycle and pedestrian accommodations. Qibge elements include the procurement of
light rail vehicles, fare collection equipment, traiontrol software and equipment, communications
equipment, signage, start-up equipment and testing éfrthect for revenue operation.

The BLE includes eleven (11) stations. Four (4) of thet ligh stations will have park-and-ride lots
and/or parking decks with accessible parking for handicapagdns and bus bays to facilitate transfers
between the light rail and the CATS bus system. Park-aledfaicilities would vary in size based on
projected ridership and available land. The parking decks may awudaie retail space which could be a
future source of operating revenue for CATS. Acceskdmther seven (7) stations without parking will
primarily consist of pedestrian, bicycle and bus access.

The BLE will utilize a light rail vehicle compatible witlhe existing fleet. The light rail vehicles will
consist of the partial seventy-five percent (75%) low flogre and will be articulated. Cars will be
capable of multiple unit bi-directional operation. The tligdil vehicles will be fully compliant with the
Americans with Disabilities Act (ADA).

In addition to the Project scope information in this @ej Attachment 6, “Project Description & Project
Map”, provides further detail of the Project scope.

Article 4 The Application

The formal request for a prospective Grantee to emiea SFFGA with the Department for its Project is
the Application. The Application includes documents andtevwrimaterials that describe the Project to be
accomplished, the anticipated schedule, the anticipateddPi®Bydget — Costs and Sources of Funding,
environmental issues and other explanatory, supporting or suppémealocuments related to the



Project. The Application contents are intended to be densisith similar documents prepared for the
FTA by the Grantee, to the extent possible.

The Application includes, but is not limited to, the follogydocuments or materials:

Written request for a SFFGA from the Grantee’s goverhoy;

Baseline Cost Estimate following the format providechtoRTA,

Baseline Schedule following the format provided to the FTA;

Project Budget — Costs and Sources of Funding following thaatoprovided to the FTA,

including actual amounts ($ and percentages) of finaperher shares;

Copy of the FTA’s Record Of Decision for the Project;

Copy of the FEIS for the Project;

Grantee’s Financial Plan following a format acceptabline FTA for the Project;

Grantee’s Certification that it intends to submit asurances, certifications and all other

documents required as conditions precedent to a grantdefdtdinancial assistance;

Grantee’s Certification that it has the financialgamizational, legal and technical capacity to

Complete the Project;

10. Copy of the latest and most complete engineering documeamigsluced in the Preliminary
Engineering phase of the Project;

11. Copy of Blue Line Extension Project Management Plan; and

12. Other documents, written materials such as the Grardgdeul are significant in identifying and

describing the Project or as the Department may requivederstand, identify or describe the

Project.
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Article 5 Baseline Cost Estimate (BCE)

(A) In its application, the Grantee submitted to the Diepant a BCE for the activities comprising

the Project. The BCE is in Attachment 1 of this Agreemdhtis derived from cost estimates of the
individual contracts that, in sum, comprise the Projette BCE is a record of the initial cost estimate of
the Project and includes an appropriate escalation factor.

(B) As a record of the original cost estimate as ofDaé& of this Agreement, the BCE included in
Attachment 1 is the preliminary BCE and will be amended fleatethe BCE included in the Federal
FFGA. Once the final BCE is defined, it will not beemded or modified. Changes to the Project Costs,
to which the Grantee and the Department both agreebavilhcluded in the Project Budget — Costs and
Sources of Funding, as described in Article 7.

Article 6 Baseline Schedule

(A) In its Application, the Grantee submitted a Baselohedule for the Project that demonstrates
the timing of when the Grantee intends to implementRigect and achieve the Revenue Operation
Date. The Baseline Schedule is in Attachment 2 of thieément.

(B) The Baseline Schedule is a record of the initial doleefor the Project and will be amended to
reflect the Federal FFGA. Once the final Baseline Sdee defined, it will not be amended or
modified. Changes to the Project Schedule, to which theté€e and the Department both agree, will be
included in the Project Schedule, as described irclard.

Article 7 Project Budget — Costs & Sources of Funding



(A) The Project Budget — Costs and Sources of Funding wablisbed at the FTA issuance of a
Record of Decision for the Project. It includes a dethalisting of the estimated costs of the Project,
known as the Estimated Projects Costs, including amounts teddfy@ contingencies. It includes a
detailed listing of the estimated sources of funding forlPitggect Costs, known as the Estimated Project
Sources of Funding. The Project Budget — Costs and Sourdesnding is incorporated into this
Agreement as Attachment 3, “Project Budget — Costs and &wofcFunding.” The Project Budget —
Costs and Sources of Funding may be amended upon the executienF&deral FFGA and then may
also be amended subsequently under the following conditionscrépses to the Project Costs approved
by the FTA as eligible for FTA grant funding, or 2) increase the Project Costs which may not be
eligible for FTA grants but which the Department andaree jointly agree are necessary for the
completion of the Project, or 3) in other cases that thpabbment and the Grantee agree necessitate
amendment(s) to this Agreement subject to review by tha& lagislative Transportation Oversight
Committee.

(B) This Agreement is to assist in the payment of AcRraject Costs. If the funds identified under
this Agreement exceed the amount necessary to fund thee Biate of the Actual Project Costs, the
excess funds are not available to the Grantee for payshensts beyond the scope of thigreement.

© Any refund or reduction of the Grantee's local stafrthe Actual Project Costs shall require a
refund to the Department of a proportional amount of tleStnancial assistance provided under this
Agreement, provided this reduction was for Project Casggnally identified for State participation.

(D) The portion of Actual Project Costs that may inariced by the Department may not exceed the
amount of the Maximum State Financial Contribution in tRi®ject as stated in Article 9 of this
Agreement, “Maximum State Financial Contribution and Latnins”, as such amount is originally stated
or as amended pursuant to Article 9, Item (E)(1).

Article 8 Project Schedule

The Project Schedule was established at the FTA issudreceRecord of Decision for the Project. It
includes a detailed listing of the steps in the Projedtestimated dates for their completion. The Project
Schedule is incorporated into this Agreement as AttachdeRtoject Schedule. The Project Schedule
may be amended upon the execution of the Federal FFGA and élyelnenramended subsequently under
the following conditions: 1) changes in the Project Scheduleedgro by FTA and 2) changes in the
Project Schedule agreed to by the Department as necesdagyond the control of the Grantee or 3) in
other cases that the Department and the Grantee agressitedeeamendment(s) to this Agreement
subject to review by the Joint Legislative Transportation Sight Committee.

Article 9 Maximum State Financial Contribution & Limita tions

(A) The Department's determination to provide financialstessce for the Project is based, in
significant part, upon the Grantee's estimated costsetasogh in the BCE, Attachment 1, of this
Agreement.

(B) The Estimated Project Costs financed with theceten of this Agreement is limited by the
amount of the Maximum State Financial Contribution, inclgdamendments, if any. The amount of
State participation is limited to the Maximum State Far@rContribution.

©) The sources of State financial assistance foPtbgct are set forth in the Project Budget — Costs
and Sources of Funding. By the execution of this Agreemeits present form, the Department is not
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incurring any obligation (other than to seek appropriatiordeasribed in Article 32) regarding the award
of State funds for the Project.

(D) The State financial assistance also includes tBoat funds already obligated for Project work
normally considered part of the PE/EIS, Final Design, RagiM/ay Acquisition or Construction phases
of a project. Prior Grants of State assistance asuhiyy the Department for this Project for those
activities are described in the Project Budget — CoxtsSmurces of Funding.

(E)

(2) With the execution of this Agreement, the Department acledyds its intent to provide
State assistance for the Project in the amount of $267,22Z/6@0Hundred Sixty-Seven Million, Two
Hundred Twenty-Two Thousand Dollars). This assistanc# Bhain the form of cash in the amount
$267,222,000 (Two Hundred Sixty-Seven Million, Two Hundred Twénty Thousand Dollars). The
amount included here is the Maximum State Financialtr@onion established at FTA issuance of a
Record of Decision for the Project. This amount tended to equal one half (1/2) of the non-Federal
share of the Project Cost, with an expected totajeBr@ost share to the Department of twenty-five
percent (25%). Notwithstanding the above, individual scopeoaractivities in Attachment 3, the
Project Budget — Cost and Sources of Funding, may be fundeldeb$tate at percentages or shares
different than established for the entire Project Casislong as the Maximum State Financial
Contribution does not exceed twenty-five percent (25%) oPtlogect Costs and the amount identified in
this part of Article 9.

2 The Maximum State Financial Contribution will be amended upwecution of the
Federal FFGA and then may also be amended under the folloanditions: 1) increases to the Project
Costs approved by the FTA as eligible for FTA grant fundRjgincreases to the Project Costs which
may not be eligible for FTA grants but which the Deparinznd Grantee jointly agree are necessary to
Complete the Project, or 3) in other cases that the Depatr and the Grantee agree are necessary to
Complete the Project subject to review by the Joint Legisld ransportation Oversight Committee of
the North Carolina General Assembly. The guidelines thma@ent will follow to determine the State
share of cost increases are described in Attachmentafe Share of Federal New Starts Costs. The
anticipated sources of State financial assistance & d@hiount are listed in Attachment 3 of this
Agreement, Project Budget — Costs and Sources of FundifigStaie funds obligated pursuant to this
Paragraph will be subject to all the terms, conditions andjaiins set forth in this Agreement.
Accordingly it is expected that the award of additionald& will be recognized by amendments to this
Agreement, and will be awarded pursuant to the Grant &dstidescribed in Article 28, “Provisions
Pertaining to Grant Contracts.”

3) If the actual, audited amount of the total costs of thgjePt are less than the total
Estimated Project Costs in this Agreement, as amertdedstate share shall be proportionately less so
that the State share does not exceed fifty percent (80%)e non-Federal share of the actual, audited
costs of the Project

4) The award by the Department of additional Statenfirz assistance to the Project under
this Article is subject to the following limitations:

(a) the availability of appropriated funds; and

(b) the Grantee's continued performance under the temiscanditions of this
Agreement.
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(F) It is recognized by the parties to this Agreement $itate resources may be utilized to comprise
a portion of the Maximum State Financial Contribution.e Talue of these resources shall be mutually
agreed to between the Department and the Grantee. Artyoadbamounts of State assistance may also
be comprised of State resources. Utilization of Stateuress to comprise a portion of the Maximum
State Financial Contribution or additional amounts at&assistance shall be recognized by amendments
to this Agreement. However, the parties mutually agraettis provision shall not apply to the property
interests and associated rights and privileges held by #te 8t North Carolina and located on the
campus of UNC Charlotte that will be conveyed to the Geaimtesupport of the Project. The value of
such interests located upon the campus of UNC Charlot#,ret be utilized to comprise any portion of
the Maximum State Financial Contribution.

(G) In addition, the parties mutually agree that the Depattsn@roject costs for the design and
construction of the Heavy Rail Bridge and Track component o8®ieStreet Grade Separation Project
shall not be utilized to comprise any portion of the Maxinttate Financial Contribution.

(H) It is recognized by the parties to this Agreement Wnark outside of the scope of the Federal
FFGA added to the Project at the request of either pamtlyc@ansidered a betterment by FTA shall be the
sole financial responsibility of the requesting party simall be covered by a separate agreement.

Article 10 Non-State Local Financial Commitment — Capital Cost

(A) As a condition of the Department’s execution of thigegment, the Grantee has developed and
adopted a Financial Plan for financing all Projectt€o®cessary to Complete the Project. In addition to
the amount of State funds requested, the Financialdldrthe Project Budget — Costs and Sources of
Funding include a statement of the non-State local andi@emrces of funding and the amount of funds
available for and committed to the Project from each swocince. It also includes the amount of Federal
funds reasonably anticipated to be available for the &roj@his Financial Plan, as accepted by the
Department, with the supporting documentation (including fofamading agreements and commitments)
is an essential element of the Grantee's Applicationisahdreby incorporated by reference and made a
part of this Agreement. Upon execution of a Federal FF@AHe Project, the Financial Plan for this
Agreement will be revised to be in agreement with Em@ncial Plan established as the basis for the
Federal FFGA.

(B) The Grantee hereby commits and certifies thatilit provide funds in an amount sufficient,
together with the State and Federal contributions (acknowledgmdirhitations as set forth in this
Agreement), to assure timely and full payment of the Pr@jests necessary to Complete the Project.

© The Grantee hereby commits and certifies that flaai@e’s Local Share portion of its financing
commitment will be provided from funding sources other thanetleFal funds (except as may otherwise
be authorized by Federal statute), 2) State funds (exsepay otherwise be authorized by State statute),
and 3) other State resources as described in ArticldV@ximum State Financial Contribution and
Limitations.”

(D) Based on the Project Budget — Costs and Sources of Fusfdimg Project, as set forth in Article
7 of this Agreement, the Grantee's financial commitmenthe Project Cost is estimated to be
$267,222,000 (Two Hundred Sixty-Seven Million, Two Hundred Twentp Tiwvousand Dollars). This
amount constitutes the Grantee’s Local Share neededtth e anticipated Maximum Federal Funds
Approved and the Maximum State Financial Contribution to tlogeBt: In the event that the actual State
contribution in the Project is reduced or is increased orfuhding percentage as set forth in the
notification of Grant Award is changed, the portion of thrar@ee's financial contribution to the Project
that is identified as Grantee’s Local Share shalldjested accordingly.
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(E) The Grantee agrees to notify the Department ofciange in circumstances or commitments
which adversely affects the Grantee's plan to fund the®rGjosts necessary to Complete the Project as
set forth in the Financial Plan. In its notificatidhe Grantee shall advise the Department of what actions
it has taken or plans to take to ensure adequate fundimgreces and shall reaffirm its commitment to the
Department as set forth in paragraph (B) of this Aeticl

Article 11 Local Financial Commitment — Operating & Maintenance Cost

(A) As a condition of the Department’s execution of thigegment, the Grantee has developed and
adopted a Financial Plan for financing the future opamaand maintenance of the Project that also takes
into consideration the Grantee's continuing financigboesibilities to operate, maintain and reinvest in
its existing transit system. This Financial Plan,aasepted by the Department, and the supporting
documentation (including specific funding commitments) ewd®y stable and dependable funding
sources is an essential part of the Grantee's Applicatimhis made a part of this Agreement by
incorporation and attachment of the Application.

(B) With the execution of this Agreement, the Grantearrassthat it has stable and dependable
funding sources, sufficient in amount and in degree of comenifnio operate and maintain its entire
public transit system at an adequate and efficient levelervice. The foregoing assurance does not
preclude the Grantee from altering service through cdstradgth private providers of public
transportation services.

©) The Grantee will notify the Department of any changeircumstances or commitments that
adversely affects the Grantee's plan to fund the nra&nt® and operating costs of the Project as set forth
in the Financial Plan. In its notification, the Grantgk advise the Department of actions it has taken or
plans to take to ensure adequate funding resources andaffilmeto the Department its assurance as set
forth in paragraph (B) of this Article.

Article 12 Amendment & Assignment

(A) Amendment(s). The Department and the Grantee dabegehe initial SFFGA will be amended

upon execution of the Federal FFGA and may also be amendedafogeshto the Project Budget or
Project Schedule under conditions described in Articlead’8 This Agreement may be amended in
writing by both parties, subject to review by the Joint Uagige Transportation Oversight Committee.

(B) Assignment. This Agreement is binding upon both the Depmitrand Grantee. The rights,
duties, and obligations of either party with respect to tlogBt may not be assigned without the written
consent of the other party. It is understood, however, thatt€e will retain consultant/contractors to
perform the Project work.

Article 13 Responsibilities
(A) Project Responsibilities

(1) SFFGA Responsibilities. Grantee shall exercismagement and technical oversight of
the Project, including the development of a Financial Plaregsired to secure a Federal FFGA and
comply with the requirements thereof. The Financial Ptat sncorporate the State financial assistance

and cash flows, provided or to be provided, subject to apptigoriby the General Assembly, for the
Project pursuant to this Agreement. Grantee shall submitinancial Plan to the Department for review
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and approval, and the Department shall fully support Grantiée efforts to obtain a Federal FFGA for
the Project.

(2) Project Work Responsibilities. Grantee, usingfsidnsultants and contractors shall
undertake all Project work associated with the Projexitf work being designed, consistent with all
Federal law, regulations and New Starts requiremenpaitdhe Project into revenue service operation.
Grantee shall submit copies of all Project work plapecifications, cost estimates and all other critical
documentation to the Department as they are completedD&partment shall timely review Project
work plans and specifications to ensure compatibilityhvather identified transportation modes and
purposes. From time to time the need may arise for womie performed by the Department or its
designees to be reimbursed by Grantee. The Departmentant&shall enter into a separate agreement
regarding such work and reimbursement.

3 Compliance with Laws/Participation in Safety and Otheprowement Initiatives.
Grantee shall comply with all applicable Federal oreStatv, rules, regulations and orders as the same
may apply to the Grantee and the Project. Grantee simathi to work with Department in its efforts to
make transportation improvements related to the Projettaitidress safety needs of the public and
employees of Grantee, including but not limited to at-gnadlecrossing consolidation projects. The
Department shall fully support Grantee in its compliaefferts and shall comply with all applicable
Federal or State laws, rules, regulation and orderseasaime may apply to the Department.

4) Timeliness of Submissions and Approvals. The Grantak slake all submissions to
the Department, as provided in this Article, in a manhat provides the Department adequate time to
review such submission as the situation warrants. Theament shall not unreasonably delay or
withhold any right of approval provided for in this Article.

(B) Funding Responsibilities — Project Costs Responsésilit

(1) As hereinafter limited, the Department shall beoesible for the State share of all
Project Costs identified in the Estimated Project Cpstion of the Project Budget — Costs and Sources
of Funding and the Maximum State Financial ContributiorarasndedThe Department will consider,
subject to funds being appropriated by the North Carolieaetal Assembly and cash availability from
the Department, making quarterly advance payments for tive &tate share or portions of the State
share of the aforementioned Project Costs, as descib#utkeiGrant Contract(s) entered into by the
Grantee for this Project. The Department’s Prajests responsibilities shall be conditioned upon receipt
of quarterly accountings of the Grantee’s Actual Ritofeosts compared to the anticipated expenditures
for the past quarter. Such reports shall be made in suchals agreed upon by the parties

The Department may establish other payment methods fehatse of the Project Costs upon written
request from the Grantee.

(2) Payments. The Department shall, subject to funds kmpgopriated by the North
Carolina General Assembly, pay the State share ofritjed? Costs quarterly and in advance based upon
the anticipated expenditures for each quarter as subrbijt&tantee. The Department will wire transfer
the State share of the anticipated quarterly expenditardse Grantee within five (5) business days of
receipt of the quarterly anticipated expenditures from the&t€ea The Grantee shall submit anticipated
quarterly expenditures to the Department in a timely mammeych form as agreed upon by the parties.
At the end of each quarter, the Grantee shall recoti@l&tate share of a quarter’'s Project Costs versus
the amount of State share required for the Actual Br@ests paid in the quarter. This information will
be used to adjust payment of the State share for futureetjgaanticipated expenditures to ensure that
payments for the State share consistently are adjusteadtth the State share for Actual Project Costs
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expended. The parties shall also account for and réeahath advances in accordance with the audit
provisions of the Grant Contracts referenced in Ari28e

The Department may establish other payment and accountihgasédor its share of the Project Costs as
may be agreed upon by the parties.

3 Interest Account. The Grantee shall deposit fuedsived from the Department in an
interest-bearing account. Interest earned by thet&amn such State funds will be included as part of
the Department contribution. The Grantee agrees to paydpartment interest on any State funds the
Grantee has drawn down and failed to spend for Pragguities.

4) Funding Limitations. The Department’s Project Cossponsibilities shall be subject to
appropriations by the General Assembly and cash avajabiiitn the Department. The Department
shall make reasonable efforts to secure such appropriétidnad multi-year grants to the Project in an
amount not less than $267,222,000 (Two Hundred Sixty-SevenoMillfwo Hundred Twenty-Two
Thousand Dollars), which shall provide for one-half (1/2) of tloe-Federal share of the Estimated
Project Cost (expected to be twenty-five percent (26R4he Estimated Project Cost) established at the
FTA issuance of a Record of Decision for the Projeche &mount may be amended subsequently as
described in Article 9, “Maximum State Financial Contribotand Limitations.” However, for costs
identified after the BCE is established, the Departmeshizse of these Project Costs will be determined
using the guidelines set forth in Attachment 7, State StlaFederal New Starts Project Costs. The
Department shall not be liable for any cost incurredHmject Costs unless the Department has given
notice to the Grantee that adequate State funds have ppepmated for the Project. Cost overruns
shall be addressed in the manner set forth in Attachment

©) Project Budget and Schedule

(2) Final Budget Responsibilities. The Grantee shalfrdsponsible for developing the
overall final Project Budget — Costs and Sources of Fundingimeended from time to time, and approved
by the Department. The initial Project Budget — Costs amntic8s of Funding shall be submitted to the
Department in the Grantee’s Application at the FTA issearica Record of Decision for the Project.
The Grantee shall notify the Department of any antiegbaost overruns as soon as practical.

2 Project Schedule. The Grantee shall be responsibtiefeloping the Baseline Schedule
as required for the execution of the Federal FFGA. Theellhe Schedule shall be submitted to the
Department as part of the Application.

Article 14 Obligation to Complete the Project

If the total State financial assistance provided undecl&rflis insufficient to achieve revenue operation
of the Project and the subsequent activities necessabpitgplete the Project, the Grantee agrees to
Complete the Project and accepts sole responsibility fopdlgenent of any additional costs (overruns),
unless State participation is agreed to in the manneorgletih Attachment 7. The Grantee further agrees
to notify the Department of any significant concerns expreby FTA regarding Project Costs, schedule
and the ability to operate the Project, or when the totgje&tr Costs are expected to exceed the funds
available and identify the source of funds to cover anytfstiior

Article 15 Revenue Operation Date
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(A) The Grantee agrees to use its best efforts teeaemevenue operation of the Project on or before
December 31, 2017 (Revenue Operation Date) in accordanhethe terms and conditions of this
Agreement and consistent with the Federal Full Fundingt@gmreement.

(B) The Revenue Operation Date is a significant ternthisf Agreement. The Grantee's failure to
achieve the operational functions of the Project on arrbéhe Revenue Operation Date will constitute a
breach of this Agreement. Upon the Grantee's reqtlestPepartment shall waive a breach, or an
anticipatory breach, and to extend the Revenue Operation iD#tere is an unavoidable delay in
achieving the operational goals of the Project resultiognfan event or circumstance beyond the control
of the Grantee or if the Department determines that aitpuihe delay is in the best interest of the
Department and the success of the Project. Requests Gyaheee for waiver of a breach or anticipatory
breach and extension of the Revenue Operation Date foedlsens set forth herein shall be submitted
promptly (with appropriate documentation) to the Department.

© Delays in appropriations of funds from the United &ta€ongress or from the North Carolina
General Assembly may constitute a basis for extensitdmedRevenue Operation Date.

(D) Extensions of the Revenue Operation Date by the FBA sbnstitute a basis for extension of
this Agreement.

(E) The Department’s consent to extend the Revenue Qpefatite pursuant to paragraph (B) of
this Article does not constitute a basis for additionaleStaancial assistance beyond the Maximum State
Financial Contribution.

Article 16 Authorization to Advance Project Without Prejudice

The Grantee may incur costs or expend local funds fosetlphases of the Project for which the
Department will share costs as shown on Attachment Th@cextent the incurring of such costs are
agreed by Grantee and the Department to be reasonaldysaeg to advance the Project) prior to an
award of State funding assistance without prejudice tcsilples future State participation in or
reimbursement of the Project Costs to the extent that sosfs are incurred in accordance with all
applicable State requirements, this Agreement and d&rBerequirements for the expenditure of funds
for the Project. It is understood that the authority confleorethe Grantee to advance the Project without
prejudice does not constitute a legal commitment by the Degatrtim obligate and award State funds.

Article 17 Environmental Protection

(A) As a condition precedent to this Agreement, the environmengelcts of the Project have been
assessed as required by law. The results of #s#sament and the adopted mitigation measures are
described in the FEIS and the FTA Record of Decisiohhese documents together with related
agreements and supporting documentation are hereby incegbarat made a part of this Agreement.

(B) The Grantee is required, among other actionsntiedake all environmental mitigation measures
that are identified in environmental documents preparedtHerProject. Accordingly, the Grantee
understands that it shall not withdraw or substantiallyngbaany of the adopted mitigation measures as
described in the FEIS and the FTA Record of Decisiothhout the express written approval of the
Department and the FTA.

Article 18 Compliance with Federal, State & Local Law
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The Grantee will comply with all Federal, State, anchl laws and regulations applicable to its ability to
undertake the Project and to observe, assume, or carrgyoat the provisions of this Agreement.

Article 19 Federal FFGA Compliance Condition of Departmat Obligations

The parties acknowledge the Federal FFGA shall provide renfedidse FTA in the event of a default
by Grantee. In the event the FTA determines that thevd&ean a default by Grantee and suspends or
terminates its financial participation under the Feder&A&Fthe Department may take similar action,
consistent with the Federal action, under this Agreement suspend or terminate its financial
participation. Suspension or termination of any part of fthencial assistance will not invalidate
obligations properly incurred by Grantee prior to the @htsuspension or termination to the extent they
are non-cancelable. This latter provision is to recoghiaethe Department is responsible for its share of
cost liabilities of the Project that have been inculbrg@rantee, including, but not limited to, Project and
consultant/contractor contract close-out costs, andcasts to finish or close out prior Project work
undertaken in accordance with the SFFGA, as it may ben@dedeand supplemented by subsequent
agreements.

Article 20 State Financial Participation Contingent UponFederal Financial Assistance

It is understood by Grantee that the obligations of theaDiment to financially participate in the Project
is contingent upon Grantee receiving Federal approvals tmeehthe Project, including a Record of
Decision, which provides pre-award authority to proceed wiht-of-way and property acquisition,
approval to enter final design, a letter of no prejudicere-award authority for financing other portions
of the Project in advance of a Federal FFGA, and arBeBEGA.

Article 21 Department Actions

(A) In all cases where the Department's review, appravabncurrence is required under the terms
and conditions of this Agreement, the Department willpggble, provide its response within sixty (60)
Days of receipt from the Grantee of all materials orably necessary for the formulation of the
Department's response.

(B) If the Department determines that its position cannofiradized within the sixty (60) Day
period, the Department will notify the Grantee, in writingthin thirty (30) Days of receipt of the
Grantee's submission that the Department's responséevitlelayed and advise the Grantee of the
Department's anticipated time period for response. ponges will mutually agree to any time period
necessary for the aforementioned response.

©) Whenever Department approval or concurrence is needed on #ey umaer this Agreement,
such approval or concurrence will not be unreasonably withheld.

Article 22 Remedies

(A) Default: Both parties to this Agreement shall halleemedies at law and equity, including the
right to specific performance, and the rights of termmaor suspension, in the event of a breach of this
Agreement by either party that is not timely cured if dm&ach is capable of cure. A party shall have up
to 90 days to complete an acceptable plan to cure a condftioreach after notice of such condition
before that party shall be considered to be in default.
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(B) Substantial failure of the Grantee to complete tlogeler in accordance with the Application and
this Agreement will be a default of this Agreement. Saufisl failure, for the purposes of this Article,
shall mean a failure, which cannot be corrected withineasonable time at a reasonable cost, as
determined by the Department. In the event of default, #paibment will have all remedies at law and
equity, including the rights of termination or suspensidine Grantee recognizes that in the event of
default, the Department may (subject to the provisions otlarfi9) demand all State funds provided to
the Grantee for the Project be returned to the Departnpeatjided however the Department is
responsible for its share of cost liabilities of thej€abthat have been incurred by the Grantee, including,
but not limited to, Project and consultant/contractor remttclose-out costs, and any costs to finish or
close out Project work undertaken in accordance with SR€GA, as it may be amended and
supplemented by subsequent agreements, subject to the proeisintiele 19. Furthermore, a default

of this Agreement will be a factor considered befordeaision is made with respect to the approval of
future related Grants requested by the Grantee.

©) Under the provisions of Article 23 of this Agreement, ojfct Management Oversight and
Performance Review,” the Department will review perforceaby the Grantee to determine whether
satisfactory progress is being made to Complete the Rrdjethe event that the Department determines
that the Grantee is in breach of this Agreement, theaBment may withhold its approvals of further
funding and suspend draw down of funds, until any necessaryctegraction, which may be required
by the Department, is accomplished. Any breach of this Ageae which is not corrected within a
reasonable period of time will be a default of this AgredmeThe Department in its discretion may
permit the cost of such corrective action to be deemedjadPCost, and so long as it remains within the
limits of the Maximum State Financial Contribution sethHdn Article 9 of this Agreement, “Maximum
State Financial Contribution and Limitations.”

(D) In the event of a breach of this Agreement by thenteeand before the Department takes action
contemplated by this Article, the Department will, thee extent possible, provide the Grantee with
reasonable written notice that the Department considatsstith breach has occurred and will provide
the Grantee a reasonable period of time to responcaakld necessary corrective action.

Article 23 Project Management Oversight & Performance Reiew

(A) Management Oversight. The Project is a "Major Gagtroject” as defined at 49 C.F.R. 633.5.
In order to be eligible for Federal New Starts fundstiiis Project, which are budgeted to be the largest
funding source for the Project, the Grantee shall me&akpplicable requirements and conditions of 49
C.F.R. Part 633. Accordingly, the Grantee agrees thaf #ie applicable requirements and conditions
set forth at 49 C.F.R. Part 633 apply to the Project aesvitNoncompliance with the regulatory
requirements shall constitute a breach of this Agreemen

(B) Performance Review. The Department will review @eniance by the Grantee to determine
whether satisfactory progress is being made to completBrifject. As part of Grantee's obligations
under the Federal Government's Project Management regulatien§rantee will maintain complete
performance records which accurately reflect ProjectRMssociated with the BLE and make copies of
such records available to the Department.

Article 24 Contents of Agreement
This Agreement consists of Articles 1 through 32 and Attactisn 1 through 7, the SFFGA, the
Application, the FEIS and related agreements. ShouldStage assistance award letters for Grant

Contracts for this Project include special conditionstifier Project, those letters are incorporated herein
by reference and made a part of this Agreement. Any #istemcy between the Application and the
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terms and conditions of this Agreement will be resolvedraaog to the clear meaning of the provisions
of this Agreement and Attachments hereto.

Article 25 Term

The term of this Agreement shall begin on the date oéxieeution of this Agreement and shall terminate
when the Project work is completed as evidenced by the daBi Ehés put into revenue service and the
Federal FFGA for the Project is closed.

Article 26 Certification of Grantee

The Grantee makes the following representations as oD#lbe of this Agreement as a basis for the
undertakings on the part of the Department:

(A) Grantee has full power and authority to enter itih@ transactions contemplated by this
Agreement and to carry out its obligations hereunder;

(B) Grantee by proper corporate action (Charlotte Cibyincil Resolution Book 42, Page 955, dated
April 25, 2011) has duly authorized the execution and delivertyiofAgreement;

©) When executed and delivered by the Departmentaadtee, this Agreement will constitute the
legal, valid and binding obligation of Grantee enforceablacitordance with its terms, except as such
enforceability may be limited by bankruptcy, reorganizatimsolvency, moratorium or other laws
affecting the enforcement of creditors’ rights generaity

(D) No director, officer, or employee @rantee, who exercises or has exercised any funotions
responsibilities over the Agreement shall have or obtgleraonal or financial interest or benefit from
any activity in connection with the Agreement or haveim@terest in any contract, subcontract or
agreement with respect therewith during the term ofAgreement.

Article 27 Certification of the Department

The Department makes the following representations dgealdte of the execution of this Agreement as
a basis for the undertakings on the paiGointee:

(A) The Department has all necessary power and authorégtés into the transactions contemplated
by this Agreement and to carry out its obligations hereynder

(B) The North Carolina Board of Transportation hasy cdauthorized the execution and delivery of
this Agreement;

©) When executed and delivered by the Department and by rdwete®, this Agreement will
constitute the legal, valid and binding obligation of the Dipent enforceable in accordance with its
terms, except as such enforceability may be limited baykruptcy, reorganization, insolvency,
moratorium or other laws affecting the enforcementredlitors’ rights generally; and

(D) No director, officer, or employee of the Departmevho exercises or has exercised any functions
or responsibilities over the Agreement shall have or olatgoarsonal or financial interest or benefit from
any activity in connection with the Agreement or haveim@terest in any contract, subcontract or
agreement with respect therewith during the term ofAgreement.
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Article 28 Provisions Pertaining to Grant Contracts

Additional terms and conditions governing the award and use ofMidsemum State Financial
Contribution shall be described in amendments (referred Graast Contracts) to this Agreement. These
terms and conditions will include, among other things, promsior audits, quarterly prepayment of the
State share, dispute resolution, insurance requiremenitee gérantee and other such provisions as the
Department may determined are necessary for appropriateonmagitexpenditure and use of State funds
and other State resources provided to the Grantee purBuahie State’s obligations under this
Agreement.

Article 29 Attachments — Incorporation

Each and every Attachment to this Agreement is incorpdray reference and made a part of this
Agreement.

Article 30 Notices
(A) Written Notice

All notices hereunder shall be in writing and shall bendled to have been sufficiently given or served for
all purposes when presented personally, or sent by a ccaaneice or a national overnight delivery
service, such as the U.S. Overnight Express Mail, tgpany hereunder as follows:

If to the Department: Paul Morris
Deputy Secretary for Transit
North Carolina Department of Transportation
1501 Mail Service Center
Raleigh, North Carolina 27699-1501

If to the Grantee: Carolyn Flowers
CATS Chief Executive Officer
City of Charlotte
600 E. Fourth Street
Charlotte, North Carolina 28202-2858

With a second copy to: John Joye
Senior Assistant City Attorney, CATS
City of Charlotte
600 E. Fourth Street
Charlotte, North Carolina 28202-2858

Article 31 Applicable Law

This Agreement will be governed, construed and interpretedcaordance with the laws of North
Carolina.

Article 32 Execution of Agreement
This Agreement is comprised of several identical copatés, each to be fully executed by the parties

and each deemed to be an original having identical kffgct. After review by the Joint Legislative
Transportation Oversight Committee, this Agreement dhallexecuted by the Department, and by
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Grantee within ninety (90) Days of the Department’s exenutUpon execution, this Agreement will
constitute an agreement by the Department to seek adropsi for the State financial contribution.
The Department may withdraw its agreement to seek apptioms if this Agreement is not executed by
Grantee within the ninety (90) Day period following Departmseakecution.

The Department has executed this Agreement as of

By:

Eugene R. Conti, Jr.
Secretary
North Carolina Department of Transportation

The Grantee, by execution of this Agreement, ratifiesl adopts all statements, representation,
warranties, covenants and materials submitted by it; acdiet Department’'s award of financial
assistance; and agrees to all of the terms and conditiadhis Agreement.

Executed this day of , 2

Organization: City of Charlotte

Authorized Officials:

W. Curtis Walton, Jr.
City Manager
City of Charlotte
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Certification By Attorney

I, , City Attorney for the City of Charlotte,ycénat | have
examined this Agreement and the proceedings taken by thefCtyarlotte relating to it. As a result of
this examination | find that the execution of the Agreenigntthe City of Charlotte has been duly
authorized by the City of Charlotte's action, in the fafha resolution, dated (a copy of
which is certified as true and conforming and is submittethe Department along with this executed
Agreement). Also, | find that in all respects the aetmn of this Agreement and of the authorizing
resolution are due and proper and in accordance with apf@iState and local law. Further, in my
opinion, this Agreement constitutes a legal and binding omigatf the City of Charlotte in accordance
with the Agreement terms. Finally, | certify that to thest of my knowledge there is no legislation or
litigation pending or threatened which might affect thé implementation of the Project in accordance
with the terms of this Agreement.

Dated this day of , 20
SIGNATURE:

City Attorney

City of Charlotte
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